FORM D 1377037

UNITED STATES ' OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008
Estimated average burden
OCESSED FORMD hours per response: . . . . .. 16.00
PR 0 ?_““8 NOTICE OF SALE OF SECURITIES SEC USE ONLY
‘AN{ ?’ PURSUANT TO REGULATION D, Prefix Serial
RE\“ERS : SECTION 4(6), AND/OR
N\SON UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
Name of Offering: ({J check if this is an amendment and name has changed, and indicate change.)
Conversion of Promissory Notes into Class E Non-Voting Units
Filing Under (Check box(es) that apply):  [C] Rule 504 [} Rute 505 B Rule 506 [ Section 4(6) ESEWGH Prccesslng
Type of Filing: [ New Filing [J Amendment Section
A. BASIC IDENTIFICATION DATA Ve e
1. Enter the information requested about the issuer MAY ? 2 2008
Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)
EarthWater Glohal, LLC Washiqun, (9204
Address of Executive Offices (Number and Street, City, Zip Code) Telephone Number (Including Area Co'd!:}
73 Spring Street, Suite 302, New York, NY 10012 (212) 342-7438
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(it different from Executive Offices) N/A N/A

Brief Description of Business
Exploration and development of groundwater and related activities for government and commercial customers.

Type of Business Organization

O corporation [ limited partnership, atready formed (X limited liability company, already formed
(] business trust [ limited partership, to be formed [ other (please specify): —
Month Year
Actual or Estimated Date of Incorporation or Organizalion: 12 05 [ Actual [ Estimated ll“m“‘“l‘m““\ll“lll“l““‘m“““l“l
Jurisdiction of Incarporation or Qrganization: (Enter two-letter U.S. Postal Service abbreviation for State;
CN for Canada; FN for other foreign jurisdiction) DE 080480

GENERAL INSTRUCTIONS

Federal:

Who Must File: Allissuers making an offering of securities in reliance an an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.5.C. 77d(6).

When to File: A notice must be liled no later than 15 days afier the first sale of securities in the oflering. A notice is deemed filed with the U.S. Securitics and Exchange

Commission (SEC) on the earlier of the date it is received by the SEC at the address given betow or, if received at that address afier the date on which it is due, on the date it was
mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifih Street N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of the
manuatly signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments nced only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B, Pant E and the Appendix need not be filed with the SEC.
Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states that have adepted ULOE and have adopted
this form. Issuers relying on ULOE must fite a separate notice with the Securities Administrator in each state where sales are to be, or have been made. If a state requires the

payment of a fee as a precondition 1o the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in
accordance with the state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure 10 file notice in the appropriate states will not resutt in a loss of the federal exemption. Conversely, failure to file the appropriate federal notice will
not resultin a loss of an avaitable state exemption unless such exemption is predicated an the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are not
required to respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years;

. Each beneficial owner having the power 10 vote or dispose, or direct the vote or disposition of, 10% ar more of a class of equity securities of the issuer;

. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

. Each general and managing partmer of a partnership issuers.

Check Box(es} that Apply: [J Promoter (< Beneficial Qwner [0 Executive Officer (] Director [ General and/or Managing Partner

Full Name (Last name first, if individual}
Aqua Development, LL.C

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Thomas H. O’Mara, CEO, P.O. Box 115, New Vernon, NJ 07976

Check Box(es) that Apply: [ Promoter X Beneficial Owner [ Executive Officer [ Director  [J General and/or Managing Parmer

Full Name (Last name first, if individuai)

Earthwater Technology International, Inc,

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Robert A, Bisson, President, 2711 Centerville Road, Suite 400, Wilmington, DE 19808

Check Box(es) that Apply: O Promoter B2 Beneficial Owner ] Executive Officer (O Director [0 General andfor Managing Partner

Full Name (Last name first, if individual)
Croft Neck LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Croft-Leominster, Inc., Canton House, 300 Water Street, Baltimore, MD 21202

Check Box{es} that Apply: O Promoter Beneficial Owner [ Executive Otficer [ Director 3 General andfor Managng Partner

Full Name (Last name first, if individual)

Merrill Lynch L.P. Holdings, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
250 Vesey Street, New York, NY 10080

Check Box({es) that Apply; O Promoter Beneficial Owner O Executive Officer [ Director ] General and/or Managing Partner

Full Name (Last name first, if individual)
Jackson, Richard C.

Business or Residence Address (Number and Swreet, City, State, Zip Code)
P.O. Box 24581, Pittsburgh, PA 15234

Check Box(es) that Apply: ] Promoter B Beneficial Owner [0 Executive Officer [ Director ] General and/or Managing Partner

Full Name (Last name firs1, if individual)
The Dow Chemical Company

Business or Restdence Address (Number and Street, City, State, Zip Code)
2030 Dow Center, Midland, MI 48674

Check Box(cs) that Apply: [ Promoter 3 Beneficial Owner B Executive Officer & Director [] General andfor Managing Partmer

Full Name {Last name first, if individual)
Bisson, Robert A,

Business or Residence Address (Number and Street, City, Sate, Zip Code)
9792 Martinham Circle, Unit #1, St. Michaels, MD 21663
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Check Box(gs) that Apply: [ Promoter [ Beneficial Owner B4 Executive Officer [ Director ] General and/or Managing Partner
Full Name {Last name first, if individual}

O’Mara, Thomas H.

Business or Residence Address (Number and Street, City, State, Zip Code)

P.O. Box 115, New Vernon, NJ 07976

Check Box(es) that Apply: 7 Promoter [ Beneficial Owner B Executive Officer O Director [0 General and/or Managing Parmer
Full Name (Last name firs, if individual)

0O'Mara, Cameron

Business or Residence Address (Number and Street, City, State, Zip Codc)

73 Spring Street, Suite 302, New York, NY 10012

Check Box(es) that Apply: O Promoter [ Beneficial Owner B4 Exccutive Officer ] Director [ General and/or Managing Partner
Full Name (Last name first, if individual)

Rutherfurd, Nicholas

Business or Residence Address (Number and Street, City, State, Zip Code)

73 Spring Street, Suite 302, New York, NY 10012

Check Box(es) that Apply: O Promoter [ Beneficial OQwner B Executive Officer [ pirector [ General and/or Managing Partner

Full Name {Last name first, if individuat)

Armstrong, Gerald

Business or Residence Address (Number and S'lreel. City, State, Zip Code)

73 Spring Street, Suite 302, New York, NY 10012
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ................. O =
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ......covoeverv i N/A
Yes No
3. Docs the offering permit joint ownership of a single unit?...........ccoec. R S DX d
Enter the information requested for each person who has been or w1]l bc pald or given, dlrectly or
indirectly, any commission or similar remuneration for solicitation of purchasers in connection with sales
of securities in the offering. 1f a person to be listed is an associated person or agent of a broker or dealer
requested with the SEC and/or with a state or states, list the name of the broker or dealer. If more than
five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the
information for that broker or dealer only.
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
[Check *All States™ or check individual STALES) ..........ooivvireeeccreesiecerenrassersessereassarassassereessresvermsranssensesssrssenssssemmanseneeneenen L] All States
(A0 (K10 (Aaz10 (wrR1O (A0 ol cmO g0 pcgO Fyy 0O ©@AO O o) O
mw O m o a0 xs10 k)OO a0 g0 MO Al Mp O N3O MsicO  mo)O
IO wejd mwiO wHO MO mmO w3 N @ (vo)O [oH)O (k13 [or)O  (rAl O
Ry OO a0 ot mad maO wnO (vipO (vald walO (wviD (win QO (wyiO (pr) O
Full Name {Last name first, if individuai)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
[Check “All States™ or check individual States}) ... et b AR et R et e oA R eSSt b et eb et e ..[J All States
(ALl 0 (ak1O (AZ1 O [aR)O  [CA] D [COI EI cnd eed (@O (10O [GA] E] fH) O o) O
O md pa 0 w10 kviO ajd weO oj0 a0 g O MO sy vold
MO el (w0 s w30 mwMO wy)O wed o0 o0 k0O [orO (A
kyp 0O g0 o030 myO mad wwnd (viiO (valOd (wajd wviD (wn O (wviO (r Q3
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
[Check “All States” or Check iAiVIAUAL STAES) ...v.......ov.ceeveeeeereeeeeseeesieeesstesesetseess e essessesssssseassssessseeeeesresesseeeesseesessasanranress ] All States
(AL O (aki0 (az)0 a0 ©al0 (o0 en0O (etd (o0 (L1 O a0 vy O (o) O
ey O QO pa O kO KyjO ralO MO MpjO MA)O O N0 ws13 ojd
MmO NerO (wi1O w0 a0 MO vi0O o0 (wo)0O oH10O k10O ©r10O  (pA] D
RO s 0 3O mad mx0O wnd v val0 (wal (wviO (wn O wyiO (pr1 O

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this box [] and
indicate in the column below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
DIEDT Lttt ettt bttt b e cea v e Lo e R LR SRk R e e e e e s bR e $ $
] Common ] Preferred B4 Class E Non-Voting Units
Convertible Securities (INCHIGINE WATTANISY - veovr et reeee ettt et ss et es s et n s e snbsenass 3 3
PArtnership INEEIESTS ...oov vttt es ettt e e e e aea e net s s s e e s a e e e e eae O 5
Other (Specify: Condominium units to be managed by an affiliate of the Seller) ..o b 5
TOAL ettt eae et emee s bt b sma s et nesnannnssesennnssesesennsssearsennnsnnnnernerernenes 91,081,808 51,341,808
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the
number of persons who have purchased securities and the aggregate dollar amount of their purchases on
the total lines. Enter “0™ if answer is “nonc” or “zero.”
Aggregate Dollar
Number of Amount of
Investors Purchases
ACCTEAICA INMVESIOIS ....eoiiitiiiitict et r s e nae e E e e b e a s e st et ek e oaeab e et ek f s earanbans st taneeis 21 51,341,808
NON-2CCTEdItEd INVESIONS ..veivitiisicccie ettt e e e s bbbt sn et et enes 5
Total (for filings under Rule S04 0nlY) ...oooeiriiriim i e e 5
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 503, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of offering Security Sold
RIUTE S0 ettt e o4 et ettt e e e Rt ra e et eat £ atea s eat £t b e 2 antannaes e e 3
Regulation A.....ooveovvneee $
L < U OO NSO U O $
a. Fumish a statement of all expenses in connection with the issuance and distribution of the securitics in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the lefi of the estimate.
TrAnSTEr AZENT'S FEES ...covniiicevrirsiisssssis e sescesttsreas st et ass s ssans et s s st ars st st b s s s bt st s b cterssssssssssssrsnsssrenines |3 9
Printing and ENGraving COSS. ..c.vvvuremrireecn s rvesssee s svtsatassserssassessassesasssasasssssantsssassosses st ssssss et sessessnsssssarassassansassasses O s
LEBAL FEES . ..cviierieircct ettt et ae s sttt bttt bttt ee e ene s amtrsensne s (00 S_10,000.00
A CCOUNTIME FOBS o vvtiittirititect ittt oot ieeceeeee et e eteseas b re s bes 4 e 8 b1 ae 08t ot e ee s e e eea st oot e sae e en s s eemesse s e se et ae s e e seamee 408 b e eeeeses oo seeeranaen d s
ENZINECTIE FEES..oorvvteeieiiet ettt ettt ess s ss bttt ss s sss st eeem e emseesmane e e eereesesreseerasrasersemsstaststeneerenesnerieniees L) 8
Sales Commissions {specify finders’ fees SEPArately).......c..cowrmrre i inse et ssssasss st snsssssssesssssnssnsssrsnnesens. L1 9
Other Expenses {identify) (Blue SKy fIlING fEES) ..ottt et sttt ar b acs st as e sbas e A §_1.725.00
TOLA oot aae b e cr s ab bbb e ettt st s s es e e vt renrenersenssenssenssrnreneneees PO $_11,T25.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C - Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted
£ross Proceeds (0 the ISSUEE. " ..o e e 51,330,083

Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to

Officers,
Directors, & Payments to
Affiliates Others
SAlANES AN FEES ... vvveereseer e ceeeee oot eser st eseer et e e et et a s O s
PUTCRASE OF FEAI CSLALE ......eoveiriieeiiir st cctie et seae e et s et s saeb s e ratsb e st s e bbes4s s an s sesemtenten seeanesntan sresmsansrssmeens O s 0O s
Purchase, rental or leasing and instaltation of machinery and equipment ... O s O s
Construction or leasing of plant buildings and Facilities...........cocoviircirin it 1 s 0 s
Acquisition of other businesses (including the value of securities involved in this offering that may be
used in exchange for the assets or securities of another issuer pursuant to @ MErEEr) ........oovierrevrrcrnerereaen, d s g s
Repayment of indebtedness..........co...overvveceeeivecvoeesesneene e N 0O s
WOTKING CPIERL ... ovvoeoeveirrieseceni st et ces s snss st ssssnsssnessesnsensresrirenrens ) B B $1.330,083
Other (specify): 0 s O s
$ O s
O s o s
COMIMN TOIS ... oo veveasrmrressas oo ssssscses e sbesse et omssi st sassissesssssssisssonseeseesnemnenseessss. L] 8 K $1.330,083
Total Payments Listed {column totals added).......coooii e s & $1.330083
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D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer {Print or Type)
EarthWater Global, LLC

L

Date -_///o /UV

Name of Signer (Print or Type)
Robert A. Bisson

Tiée of Signer {Print or Type)
Manager and President

Issuer (Print or Type)
EarthWater Global, L1.C

%’// o

Name of Signer (Print or Type)
Thomas H. O’Mara

Title o(Slgncr (Print or Typc)
Manager and Chief Executive Officer

/Y

ATTENTION

Intentional misstatement or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

Yes No

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of O &
T Tat ¢ 411 [ OO O OO STy O T OO TO VTPV OO

Sec Appendix, Column 5. for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form D
(17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to fumnish to the state administrators, upon written request, information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the condilions that must be satisfied to be entitled to the Uniform Limited
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption
has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signat Date

EarthWater Global, LL.C %//—A /64"‘/ '-/ / {o } '
Name of Signer (Print or Type) tlc of Signer (Print or ?ypc) '

Robert A. Bisson Manager and President

Issuer (Print or Type) Signatu Date

EarthWater Global, LLC § IR // m 9// %9/
Name of Signer (Print or Type) Title of Signer (Pnnt or Type)

Thomas H. O’Mara Manager and Chief Executive Officer

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must
be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.

8of 10 SEC 1972 (6/02)




APPENDIX

1 2 3 4 5
Disqualification under
Intend to sell to State ULOE (If yes,
non-accredited Type of security and aggregate attach explanation of
investors in State offering price offered in state Type of investor and smount purchased in State waiver granted) (Part
(Part B-ltem 1) (Part C- ltem 1) (Part C-ltem 2) E - ltem 1)
State Yes No Number of Amount Number of Amoumt Yes No
Accredited Non-
Investors Accredited
Investors

AL O O $ ) W O
AK a O $ § O O
AZ O O $ $ O O
AR O a $ $ O O
CA O O $ § O O
co O a $ $ O B
CT O ml $ $ a |
DE O [ Class E Units: $61.452.89 1 $61,452.89 0 $0 O [
DC | a $ s O |
FL O Class E Units: $58,465.46 l $58,465.46 0 $0 |
GA | O 5 $ O O
HI 0 | 3 $ 0 O
ID O [ $ $ (] O
iL O X Class E Units: $58,879.12 1 $58,879.12 0 $0 O X
IN 0 O $ $ O a
1A O a $ $ O 0
KS 0 O $ 3 0 O
Ky O O $ $ 0 0
LA O O $ $ O O
ME O O § s O O
MD O | Class E Units: $38,434.93 l $58,434.93 0 $0 | X
MA O O $ $ | O
MI O O $ s O I
MN O X Class E Units: $87,013.87 | $87,013.87 0 $0 O &4
MS O 0O $ s a O
MO O O $ $ O ]
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APPENDIX

2 3 4 5
Disqualification under
State ULOE (If yes,
Intend 1o sell to attach explanation of
non-accredited Type of security and aggregate waiver granted) {Part
investors in State offering price offered in state Type of investor and amount purchased in State E-ltem1)
{Part B-ltem 1} (Part C-fteml) (Part C-ltem 2)
State Yes Ne Number of Amount Number of Amount Yes No
Accredited Non-
Investors Accredited
Investors

MT O O $ $ O a
NE O i $ $ O 0
NV O O $ $ O O
NH O X Ctass E Units: $116,018.49 I $116.018.49 0 $0 (I X
NJ B Class E Units: $203,734.11 2 $203,734.11 0 $0 O [
NM 0 O $ $ O O
NY 1 (| Class E Units: $490,757.86 10 $490,757.86 0 $0 O
NC O a $ $ O O
ND O O $ $ a O
OH O g $ $ O (]
0K a O $ $ O O
OR O O $ $ 0 O
PA O X Class E Units: $30,678.34 ] $30,678.34 0 $0 d X
RI O g $ $ (] O
sC J O $ $ O 0
SD 1 O $ s O 0
TN 0 O $ $ 0 O
TX O O $ $ O W
uT O O $ $ O J
vT O U $ $ a O
VA H g $ $ d O
WA a O $ $ 0 (|
wy O & Class E Units: $60,353.95 ] $60,353.95 0 $0 O &
Wi O O $ $ O a
WY O O $ $ O O
PR | $ $ O a
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